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EQUIPMENT LEASE

‘ JNTERSTATF e irnrr et Nl y
LE: CHTCAGC, @TLWAUKEE, ST. PAUL AKD PACIFIC RAILICAD COMPANY
Gl 1. Truct do. 100 =

THIS EQUIPMLENT LEASK dated as of Oelcber 28, 1970 betweon
GEORGE D. MACKAY and HCWARL KRCLLFZTFER, JR., not In thelr individueal
capacities but solely as Trusteces under a Trust Agreement dated as
of October 28, 1970 (the "Lecsor"), UNITED STATES LEASING INTEL-
NATIONAL, INC., & Califcriia corporation ‘ac Agent for Le.,sor (the
"Apent") and CHICAGC, XILWAUKZE, ST. PAUL AKD FACIFIC RAILROAD
COMPANY, a Wisconuin corporaticn (the "Lecssece");

WITNESSETH:

SECTION 1, MANUFACTURLD AND DELIVERY OF EQUIPHMENT.

1.1. Intent to ILease and llire. The Lessor is acquiring
certain equipment (collectively the "Lguipment" and individually
"Item of Eguipment") described in Schazdule 1 attached
hereto and made a part hercof and, uvpon delivery cof cacihh Item
of Lguipnent by the Manufacturer or Manufacturers thercof
(hercinafter referred to collectively as "Manufacturers" and
individually as "Manufacturer"), the Lessor shall lease and
let such Item of Couipment to the Lessec and the Lessce shall
hire such Item of Zc¢uipment from the Iessor for the rental and
on and subject to the terms and conditions herecin set forth.

l1.2. Inspection and Accentance. Upon delivery of
each Item of Lguipment vy the Manuiacturer thercof the ILessce
will inspect such Item of Eqguipment and if such Itenm of Eguipment
tendered for delivery appecars to meet the specifications, the
Lessee will accept delivery thereof and exccute and deliver
to such Manufacturer and Lessor duplicate Certificates of
Acceptance, substantially in the form of Exhibit 1 attached
hereto and made a part hercof.

1.3. Certificate of Acceptance. The Lessee's execcuvtion
and delivery to the wLessor of thce lCertiflicates of Acceptance
with respect to cach Item of Drruipment shall conclusively
establish that cach Item of Iquipment is acceptable to and
accepted, by the Lessce under this Lease, notwithstanding any
defect with respect to design, manufacture, condition or in
any other respect, and that cach Item of Liguipment is in qgood
order and condition and appears to conforn to the specifications
applicable theveto and te all applicable Unitcd States eopiatoent
of fransportation requircments and specidications, 11 zny. Tie
Lescee repreosents that it has no knowledre of any such o oot
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SECTION 2. RENTS AND PAYMENT DATES.

2.1. Rent for Louipment. The Lessee agrees to pay
the Lessor the following rent tor each Item of Equipment leased
hercecunder: .

"(a) Periodic Rent. TFor each Item of Equipment, 24
anstallments of Periodic Rent in the amcunt
provided for such Item of Equipment in Schedule
1 hereto. '
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(b) Daily Interim Rent. For cach Item of Equiprent,
the amount per day provided for such Item of
Equipment in Schedule 1 hereto for
the period, if any, from the date of payment
of the invoice for the purchasc of such Item
of Equipment to and including the due date of
the first installment of Periodic Rent.

2.2, Rent Payment Dates. The first installment of
Periodic Rent and the total amount of the Daily Interim Rent
for all Items of Lguipment delivered to the Iessce hercunder
shall be due and payable on January 12, 1971. The sccond througsh
twentyfourth installments of Periodic Rent for all Items of Equip-
ment shall be due and payable semiannually commoneing six calcndar
months af'ter the lirst Pericdic Rent payment date.

2.3. Place of Rent Payment. All payments provided
for in this Lease to be made to the Lessor shall be made to
the Lessor at Harris Trust and Savings Bank, 111 West Monrcec Strcet,
Chicapgo, Illincis, or at such other place in Illinois as the Leshor,
or its acsigns purcuant o Section 16 herecf zhalil specify in writin. .

2.4. DNet Lease. This Icase is a net lease and the
Lessce shall not be encitled to any abatement of rent or
reduction thercof, including, but not linitced to, abatements
or reductions due to any present or future claims of the lLesscee
against the lLessor under this Lease or otherwise or against
the Manufacturers of the Equipient, nor except as otherwice
expressly provided herein, shall this Lease terminate, or the
respective obligations of the Lessor or the Lessce be otheruise
affected, by reason of any defect in or failure of title of
the Lessor to the Zyuipnent or any defect in or damage to or
loss or destruction of all or any of the Equipment from
whatsoever causc, the taking or requisitioning of the Equiprent
by condcmnation or otherwise, the lawful prohibition of the &
Lessee's use of the Lauiproent, the interference with such use
by any private person or corporation, the invalidity or
uncenforceability or lack of duc authorization or other infirmity
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will not change the road number of any Item of Equipment except
with the consent of the Lessor and in accordance with a statement
of new road numbers to be substituted thercefor, which conscnt

and statement previously shall have bhecen filed with the Lessor
by the Lessee ‘and filed, recorded or deposited in all public
offices where this Lease shall have becn filed, recorded or
deposited.

4,3. Prohibition Acainst Certain Desianations. Except
as above provided, the Ecssee will not allow the name of any
person, association or corporation to'bhe placed on the Equiprent
as a designation that might be interpreted as a claim of owner-
ship; provided, however, that the Lessce may cause the Equipment
to be lettered with the names or initials or other insignia
customarily used by the Lessee or its affiliates on railroad
equipnent used by it of the same or a similar type for
convenience of identification or the right of the Lessee to
use the Equipment under this Lease.

4,4, Indemnification for Improner Mar)ing. The Lessce
shall indermnify the Lessor, the agent, the Yrustor under the
Trust Agrecement, and any assignee under Section 16 hercof against
any liability, loss or expense incurred by any of them as a
result of the aforesaid marking of the Equiprent with such nare,
initials or insi¢nia. '

ELCTION 5. DISCLAIMER OF VWARRANTIES.

AS BETWEEN LESSOR AND LESSEE, LESSOR LEASES TIE
EQUIPMENT, AS-IS WITHOUT WARRANTY OR REPRESENTATION LITHER
EXPRESS OR IMPLIED, AS TO (A) THE FITNESS OR MERCHANTABILITY
OF ANY ITEM OR ITEMS OF EQUIPMENT, (B) TIE LESSOR'S TITLE
THERETO, (C) THF LESSEE'S RIGHT TO THE QUIET ENJOYMENT TEELRECF,
OR (D) ANY OTHLER MATTLER WIIATSOEVER, IT BEING AGREDD THAT ALL
SUCH RISKS, AS BETWEEN THE LESSOR AND THE LESSEE, ARE TO BE
BORNI: BY THE LESSEE. The Lessor hercby appoints and constitutes
the Lessee its agent and attorney—-in-fact during the term of
this Leasec to assert and enforce, from time to time, in the
name and for the account of the Lessor and the Lessce, as their
interests may appear, but in all cases at the sole cost and
expense of the Lessce, whatever claims and rights the Lessor
may have as owncer of the Lguipment against any manufacturers
or contractors in respect thercof,

SECTION 6., LESSER'S INDFMIITY,

6.1. Scope of Indernity. The Lessce shall defend,

indemnif{y and save harnmless the Lessor, the Agent and the Trustor
under the Trust lgreement and their successors and assigns from
and against: &



|
{a)! any and all loss or damage of or to the Equipment,
usual wear and tear excepted, and .

(b) any claim, cause of action, damages, liability,
cost or expense (including counsel fees and costs in connection
therewith) which may be incurred in any manner by or for the
account of any of them (i) relating to the kquipment or any
part thereof, including without limitation the'cogstruction,
purchase, .delivery, installation, ownership, leasing or return
of the Equipment or as a result of the use, maintepance, repailx,
replacement, operation or the condition therecof (whether defects
are latent or discoverable by the Lessor or by the Lessee),

(ii) by reason or as the result of any act or omission of the

‘Lessee for itself or as agent or attorney-in-fact for the Lessor
hereunder, (iii) ac a result of claims for patent infrineerents or
(iv) as a result of claims for strict 1iability in tort.

mticns. Thoe

. o 6.2. Continuaticn of Indornities and Jssimut
indemmities and assumptions oi Iiability ain U sceoion 6 con-
taincd chall continue in full force and effect notwithstanding the
(.:crminal:ion cf this Leasc, or the termination of the L¢rm horcor

ln respect of any one or nore I+tems of Drjuipront, whethar by cimira-
tion of time, bv operation of law or otharwisc; nrovicdoed, howevér,
that such indennities and aessumntion of lisbility shall not apply

in respect of eny matterc referred to in subsoction (a) or clause
(i} or (ii) of subsection (b) of Scciicn 6.1 hereeof, occurring after
the ternination of this Tcasce, excont f{or any such notters occurcine
after ths terminiiion arising in connection with the Lesseo's
assembling, delivering, sioring or transworting of the Ljuin:
as provid.d in Scctions 13 or as the case may be, 15, horeof.

The forogoine docs not guarantce a residual value. The Loessce shall
be entitled to control, and shall assume full responsibility for,
the defense of such cleim or liability. ) )

ant

SECTION 7. RULES, LAWS ZAND RLEGULATIONS.

The Lessee agrees to comply with all governmental lavs,
regulations, requirements and rules (including the rulns of
the United States Departm-nt of Transportation and the current 1nvoe-
chanre rules andéd supplements theroeto ef the Mechanieal Livision
Asgsociation of Awerican Xkailrozds) with respect to the use,
maintenance and operation of ecach Item of Eguipment subject
to this Lease. 1n case any cyguipment or appliance on any such
Item of Lyuipment shall be required to Le chanrged or renlaced,
or in case any addition-:l or other equipment or appliance is
required to be installed on such Xiem of Equipment in ordex
to comply with such laws, regulations,reqguirements and rules,
the Lessee agrees to make such changes, additions and
replaccinents,

"
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SECTION 8. USE AND MAINTENANCE OF EQUIDPMENT.

The Lessce shall use the Equipment only in the manner
for which'it was designed and intended and so as to subject
it only to ordinary wear and tear. 7The Lessee shall, at its
own cost and expense, maintain and keep the Lquipment in good
order, condition and repair, ordinary wear and tecar excepted,
suitable for use in interchange. The Lessce shall not modify .
any Item of Eguipment witliout the writtcen authority and approval
of the Lessor which shall not be unrcasonably withheld. aAny
parts installed or replacements made by the Lessce upon any
Item of Eyuipment (except such as are not required pursuant
to Section 7 hercof and can be removed without damage to, or
in any way affecting or impairing either the originally intended
function or the usce of, such Item of Eguipment) shall be
considered accessions to such Item of Equipment and title thereto
shall be immediately vested in the Lessor, without cost or
expense to the Lessor.

SECTION 9, LILNS ON THE LQUIPHMENT,

The Lessee shall pay or satisfy and discharge any and
all claims against, throuch, or under the Lessce and its
successors or assigns which, if unpaid, might constitute or
become a lien or a charge upon the Lqguipment, and any liens
or charges which may be levied against or imposed upon any Item
of Equipment as a result of the failure of the Lessee to perform
or obscrve any of its covenants or agrecements under tais Leasc,
but the Lessee shall not be required to pay or discharge any
such claims so long as it shall, in good faith and by appropriate
legal proceedinys contest the validity thereof in any reasonable
manner which will not affect or endanger the title and interest
of the Lessor to the Lguipment. The Lessce's obligations under
this Section 9 shall survive termination of the Lease.

SECTIO.N 10. FILING, PAYMENT OF IEES AND TANES,

10.1. Filing. Prior to the delivery and acceptance
of the first Itcem ot Liuipment, the Lessce will, at its sole
expense, cause this Lease and any Security Agrcement executed
by the Lessor with respect to the kEguiprrent or the Lease to
be duly filed, registered or recorded in conformity with Section
20c of the Interstate Comrerce fict and in such other places

‘



within or without the United States as the Lessor may reasonably
request for the protection of its title or the security interest
of the Secured Party and will furnisn the Lessor proof thereof,
The Lessce will, from time to time, do and perform any other

act and will exccute, acknowledge, deliver, file, register and
record (and will re-file, re-register, or re~record whenever
required) any and all further instrunents required by lav or
reasonally requested by the Lessor, for the purpose of protecting
the Lessor's title to, or such Seccured Party's security intercest
in, the Equipment to the satisfaction of the Lessor's or such
Securcd Party's counscl or for the purpose of carrying out the
intention of this Lecase, and in connecction with any such action,
will dcliver to tiie Lessor proof of such filings and an opinicn
of the Lessce's counsel phat such action has been properly
taken. The Lessce will pay all costs,, charges and expenses
incident to any such filing, re-filing, registering, re-
registering, recording and re-recording of any such instruments
or incident to the taking of such action.

10.2. Payrent of Taxes., The Lessee, or the Lessor
at the Lessee's expense, shall report, pay and discharge when
due all license and registration fees, assessments, sales, use
and property taxes, gross receipts taxes arising out of recceipts
from usc or operation of Egquipment, and other taxes, fees and
governmental charges similar or dissimilar to the foregqoing
(excluding any net income tax, provided that the Lessce agrecs
to pay that portion of any such net income tax which is in
direct substitution for, or which relieves the Lessece from,
a tax which the Lessce would otherwise be obligated to pay under
the terms of this Section), together with any pecnalties orx
interest thereon, imposed by any state, federal or local
government ujson any Item of Equipment and whether or not the
same shall be assessed against or in the name of the Lessor,
the Agent, the Lessee, or the Trustor; provided, however, that
the Lessee shall not be required to pay or discharge any such
tax or asscssment (1) so long as it shall, in good faith and
by app-opriate legal procecedinygs, contest the validity thercof
in any reasonable manner which will not affect or endanger the
title and interest of the Lessor to the Equipment; however,
the Lessec shall reimburse the Lessor for any damages or expenses
resulting from such failure to pay or discharge, or (ii) as
to assessments against or in the ‘name of anyone other than the -
Lessee, until 20 days after written notice thereof shall have
been given to the Lessce,

SECTION 11, PAYHIENT FFOR CASUALTY OCCURRENCE OR ENUIPMENT
UNSLEVICEABLL 1FOR USE,

11.1. Duty of Lessce to ilotifvy Lessor. In the event
that any ltem of iiguipment szall e or becore lost, stolen,
destroyed, or, in the opinion of the Lessce, irreparably damaced,
or in the opinion of both the Lessor and the Lessce, obsolete
or cconclically unsecrviceable for use from any causc whatsoever,
or shall be requisitioned or taken over by any governrenta
authority under the power of ciinent domain or otherwise Quring ©
the term of this Lease {(any nuch occurrence, except for any
requisition which by its terms does not exceed the remaininc
term of this Leaze, being hercinafter called a Casvalty
Occurrcnce), the Lessce shall promptly andé fully (after it has
knowledge of such Casualty Occurrence) inform the Lessor in
reqgard thercto.

7
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1.2, Sum Payable for Casualty Jloss., When the
aggrogate Casualty Value (as Licrein defined) of Items of
Eguipment described in any given Schedule having suffered a
Casualty Occurrence {cexclusive of Items of Equipment described
in such Schedule having suffered a Casualty Occurrence with
respect to which a payment shall have been made to the Lessor
pursuant to this Scction 11) shall excced $200,000, the Lessce,
on the next succecding Rent Paynent bate, shall pay to the
Iessor a sum equal to the Casualty Value of such Item or Items

of Yquipment as of the date of such payment{ nrovidod that notuith-

standing tho foregoing the Lessce shall on the last Nent Pavioont

bate of cach calendar year pav to Lessor a sum oaual o the Casunld
Valuz of any ftom or ltams of Eoudisent vwhici have suifered o casuva
no

-~

cccurrence during such calendar year or any prior year for vhich
payient has previously been made to the. Lassor nursuant to this
Scction 11.2.

11.3. Rent Termination. Upon (but not until) paynent
of the Casualty Value in respect of any Item or Itens of
Equipment, the obligation to pay rent for such Item or Items
of Equiprent (including the Periodic Rent installment dve on
the Casualty Value payment date} shall terminate, but the Lessce
shall continue to pay rent for all other Items of Eciprent.

The Lessee shall pay wvhen due all rent payments as to an Item
or Items du¢ prior to the date on which the Casualty Value
thercof is payable.

11.4. Disposition of Eguipment. Thoe lessec shall,
as agent for the Lessox, dispose of such Item or Items of
Equiprent as soon as it is able to do so for the best price
obtainable. Any such disposition shall be or: an "as is", "where
is" basis without representation or warranty, cxpress or implicd
As to each senarate Item of REguiprent so disposcd of the Lessece
may retain all anounts of such price plus any insurance procceds
and damages received by the Lessece by recason of such Casualty
Occurrence up to the Casualty Value attributable thereto and
shall remit the excess, if any, to the Lessor. In disposing
of such Item or Items of Lquipient, the Lessee shall takie such
action as the Lessor shall recasonablv request to terminate any
contingent liability which the Lessox might have arising after
such disposition from or connected with such Item or Items of
Eqguipment.

11.5. Casuvalty P'rior to Cornmencenent of Periodic Nent.,
In the cvent the lessce shall have notiiiced the Lessor that

41
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an Itenr or Itemrms of Laguipment have suffered a Casuvalty Occurrcnce

15 days or more prior to the comnencement of Ieriodic ent
hereunder with respect thereto, the Casualiy Valuve for such
tem or Items shall be an anount cqual to its cost plus the
Interin Rent therefor to the date of payment of such Casualty
Value, which date shall be not more than 15 days after the date
of notice to the Lessor of nuch Casualty Occurrence. If the
Lessee shall have notificd the Jessor that an Item or Lierms
of Ixjuiprent have suffcred a Casualty OGecurrence less than 10
days »rior to the commencene:nt of Periodic tent hereunder with
respect thercto, the date of such Casuvalty Occurrence for such
Item or Items shall be’ deered to be one day after the due date
of the first installuent of Yeriodic hent.

‘w
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11.6., Casualty Value. The Casualty Value of each
Item of Bqguipment shall Le an amount deternmined as of the date
the Casualty Value is paid as provided in this Section 11 (and
not the date of the Casualty Occurrence) cgual to that percentage
of the original cost to the Lessor of such Item of Equipment
as sct forth in the Schedule of Casualty Value attached hereto
as Schedule 2,

11.7. Risk of Loss. The Lessce shall bear the risk
of and, except as hereinabove in this Section 11 provided, shall
not be relcased from its obligations hercunder in the event
of any Casualty Occurrcnce to any Item of Equipment after the
date hereof. )

1l.8., Eminent Domain. In the event that during the
term of this Lease the use of any Item of Equipment is
requisitioned or taken by any governrmental authority under the
power of eminent domain or otherwise for a period which docs
not exceed the remaining term of this Lease, the ILessece's duty
to pay rent shall continue for the duration of such
reguisitioning or taking. The Lessece shall be entitled to
receive and retain for its own account all sums payable for
any such period by such governmental authority as compensation
for requisition or taking of possession to an amount equal to
the rent paid or payable hereunder for such jperiod, and the
balance, if any, shall be payable to and retained by the Lessor
as its sole property.

SECTIO!N 12. ANIAL RIUPORTS.,

12,1, Duty of lesnce to Furnich. On or before April 1,
in each ycar, comrenciny with the ycar 19Y1, the Lessce will
furnish to the lLessor or its assigns an accurate staterent,
as of the preceding December 31lst (a) shewing the amount,
description and numbers of the Items of Luuipment then leascd
hereundexr, the amount, descripticn and nurers of all Itens
of lc¢uipment that may have suffcred a Casualiy Occurrence during
the preceding 12 months (or since the date of this Lease, in
the casec of the first such statement), and such other information
regarding the condition orx repair of the iquiprent as Lessor
may recasonably requeat, and (b) stating that, in the casce of
all Lquipnent repainted during the period coverced by such
statement, the markings required by Section 4.2 hereof shall
have been preserved or replaced.

12.2. laossor's Inspection Riahts, The Lessor or its
assigns shall have the rigat, at its suvle cost and expense,
by its authorized representative, to inspect the Lguijerent and
the Lessce's records with respect thereto, at such tines as
shall be reasonably neconrnary to confirm to the Lessor or its
assigns the existence and p.roper maintenance thexcof during =
the continuance of this Lease,




SECTION 13, RETURN OF EQUIIMIENT UPON EXPIRATION OF TERM.

13.1. Duty of Lessce to Return Fquipment. Upon the
expiration of the term of this Lease with respect to any Item
of kquipment, the Lessee will, at its own cost and expense,
at the request of the Lessor, deliver possession of such Iten
of Equipment to the lessor upon such storage tracks of the
Lessce as the Lessor may designate, or in the -absence of such
designation, as the Lessce may select, and permit the Lessor
to store such Item of Lyuipment on such tracks for a period
not excceding 90 days and transport the same at any time within
such 90 days period to any reasonable place on the lines of
railroad operated by the Lessee or to any connecting carrier
for shipment, all as dirccted by the Lessor upon not less than
30 days' written notice to Lessee. All moverment and storage
of each such Item is to be at the risk and expense of the Lesccee.
During any such storage period the Lessce will permit the Lessor
or any person designated by it, including the authorized
representative or representatives of any prospective purchaser
of any such Item, to inspect the same. The assembling, cdelivery,
storage and transporting of the kquipment as hereinbefore
provided are of the essence of this Lease, and upon application
to any court of cquity having jurisdiction in the premises the
Lessor shall be entitled to a decreec against the Lessee reguiring
specific performance of the covenants of the Lessee to so
assemble, deliver, store and transport the Equipment.

-

13.2. Ilecssce's Pailure to Return Daouipment. In the
event that the Lessee fai1ls, negliccts or reluses to deliver
any Item of Lguiprient to the Lessor at the expiration of the
lease term as reqguired in Section 13.1 hereof, then the Lessor
shall be entitled on demand to compensation from the ILessce
equal in amount to the Periodic Rent which the Lessce wvould
have been required to pay pursuant to Scction 2.1(a) and the
relevant Schedule hereto for the use of the Item of Eguipment
for a like period of time prior to the cxpiration of the Lease.
The Lessor shall be compensated in the above amount for each
such Item from the termination date of this Lease (as set forth
in Section 3 hercof) to and including the date on which the
Item of Dyuiprent is returned by the Jessec to the lessor
pursuant to Scction 13.1 hercof; PROVIDED WHAT nothing in this
Section 13.2 shall operate to grant to the Lessce an option
to renew this Lease past the termination date set forth in
Scction 3 hercofi,

SECTION 14, DETAULT.

14,1, bvents of Defanlt, If, during the continuance
of this Lease, once or nmore ol the folloving cvents ("Events
of Default") shall occur:

(a) Default shall be made in the payment of any part o
of the rental provided in Scction 2 hereof and such default )
shall continue for ten days;

10



(b) The Lessee shall make or permit any unauthorized
assignment or transfer of this Lease, or of possession of the
Equipment, or any portion thercof, and shall fail or rcfuse
to causc such assignnent or transfer to be cancelled by agreement
of all parties having any interest thercin and to recover
possession of such Equipment within 30 days after written notice
from the Lessor to the Lessee demanding such cancellation and
recovery of possession;

(c) Default shall be made in the obsecrvance of
verfornmance of any other of the covenants, conditions and
agrecments on the part of the Lessee contained herein and such
default shall continue for 30 days after written notice from
the Loessor to the Lessce, specifying the default and demanding
the same to be remedied;

(d) A petition for reorganization under Section 77
of the Bankruntcy Act, as now constitutcd or as said Section
77 may be hereafter amended, shall be filed by or against the
Lessce, and, if institutued against the Lessce, ic consented
to or is not disnissed within 60 days after such petition shall
have been filed; or

(e) 2ny other proceedings shall be commenced by or
against the Lessce for any relief under any bankruptey or
insolvency laws, or laws relating to the relief of debtors,
rcadjustrents of indebtedness, rcorganizations, arrangements,
compositions or extensions (other than a law which does not
permit any rcadjus<ment of the obligations of the Lessecce
hereunder), and, if instituted against the Lessee, are consented
to or are not disnisscd within 60 days after such proccedings
shall have »been comrenced;

Then in any such case, the Lessor, at its option
may (1) procced by appropriate court action or actions, either
at law or in equity, to enforce perforirance by the Lessee of
the applicable covecnants of this Lease or to recover damages
for the brecach thercof; or

{(2) Dby noiice in writing to the lessce, terminate
o 4

this Lease, whereupon all right of the lessce to the use of

the Eguipirent shall absolutely cease and terminate as though

this Lease had never been made, but the Lessce shall remain
liable as hercinafter provided; and thercunon, the Lessor may
by its agents enter upon the premises of the lLessec or other
prenises where any of the Egquipnent may be located and take
poscession of all or any of such Equiplwent and thenceforth hold,
possess and enjoy the sare free from any right of the Lessee,

or its successors or assigns, to use the Fouiprent for any

urpose whaltever, but the Lessor shall, nevertheless, have a

P 1 ’ ’ 14

right to recover f{rom the Lesscee any and all amounts which under®

: 5 of this Lease n:y be then duc or whi ay hove accrued

the ternrns of this ) ¢ 1.y be then a4 r which may have accrued
to the date of such termination (computing the rental for any
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number of days less than a full rental period by a fraction

of which the numeratoxr is such accrucd number of days and the
dcenominator is the total number of davs in such full rental
period) and also to recover forthwith from the Lessce (i) as
damages for loss of the bargain and not as a penalty, a sun,
with respect to each Item of Equipment, which represents the
excess ‘of the present worth, at the time of such termination,

of all rentals for such Item which would otherwise have accrued
hercunder from the date of such termination to the end of the
term of this Lease over the then present worth of the then fair
rental value of such Item for such poriod computed by discounting
from the end of such texm to the date of such termination rentals
which the Lessor rcasonably cestimates .to be obtainable for the
use of the Item during such period, such present vorth to be
computced in each case on a basis of a 3-1/2% per annum discount,
compounded senmiannually from the respective dates upon which
rentals would have been payable hereunder had this Lease not
been terminated, and (ii) any damages and expenses including
rcasonable attorney's fees, in addition thereto which the Lessor
shall have sustained by rcason of the breach of any covenant

or covenants of this Lease, other than for the payment of rent.

14,2, Cumalative Remedies., The remedies in this Lease
provided in iavor of the Lessor shall not be decrmed exclusive,
but shall be cumulative and shall be in addition to all other
remedies in its favor existing at law or in eqguity. The Lessce
hereby waives any mandatory reguirewments of lav, now or hercafler
in cffect, which might limit or modify any of the remedies
herein providzd, to the extent that such vaiver ic permitted
by law. The Lessce hercby waives any and all existing or future
claims of any right to assert any off-sct against the rcont
payments due hereunder, and agrees to nake the rent payrents
regardless of any off-set or claim which may be asserted by
the Lessee on its behalf in connection with the lecase of the
Eqguinnent, ’

14.3, Lessor's Failure to Ixercise Richts, The failure
of the lessor to exercise tie rigats granced it hereunder uzon
any occurrence of any of the contingencices set forth herein
shall not constitute a waiver of any such right upon the
continuation or recurrence of any such contingencices or similar
contingencies,

SECTION 15, RETURI OF LOUIDNLNT UPO DEFAULT.

15.1. Jlessce's Dutv to Peturn. If the Lessor shall
terminate this Lease pursuant to Lection 14 hercof, the lessce
shall forthwith deliver wpossession of the Lguivnent to the
Jessor, For the purpose of delivering posscession of any Iten
of Luulpment to the Lessor as above required, the Ioessce sholl
at its oun cost, expense and risk ({(cexcept as herecinafter stated):

(a) JForthwith pluce such Lguipment in such recasonahle -
storage place on the Lessce's lines of railroad as the
Lessor may designate cr, in the absence of such desionation,
as the lessce way select; '

’ 12



(b) Permit the Lessor to store such Iquipment in such
rcasonable storage place on the Lessce's lines of railroad
for a period not cxceeding 180 days at the risk of the
Lessee; and .

(c) Transport the Eguipment, at any time within such
180 days period, to any place on the lines of railroad
operated by the lLessce or to any connecting carricr for
shipment, all as the Lessor may recasonably direct upon not
less than 30 days' written notice to the Lessce,

15.2. Intention of Parties, The assorbling, delivery,
storage and transporting oi the Lguiprent as hereinkefore
provided arc of the essence of this Lease, and upon application
to any court of cquity having jurisdiction in the premises,
the Lessor shall be entitled to a decree against the Lessee
requiring specific performance of the covenants of the Lessce
so as to asserble, deliver, store and transport the Eguipment.

15.3. Lessor Anpeointed Lessce's Acent. Without in
any way limiting the obligations oi toe Lesscee under the
foregoing provisions of this Section 15, the Lessce hereby
irrevocably appoints the Lessor as the agent and attorney of
Lessce, with full power and authority, at any time wvhile the
Lesscee is obligated to deliver possession of any Items of
Equipnent to Lessor, to demand and take possession of such Item
in the nawe and on wchalf of Lessce from vhosoecver shall be
at the time in possession of such Item.

SECTION 16. ASSIGIILNTS BY LESSOR,

This Lease shall be assignable in whole or in part
by Lessor without the consent of Lessce, but Lessece shall be
under no obligation to any assignee of the Lessor except unon
written notice of such assignrent from the Lessor, In the event
that separate assignments arc exccutced by thce Lessor in resnect
of this Iease and the rental and other sums duc and to becore
due hereunder insofar as the same relate to Items of Equip-
ment described in separatce Schedules hercto, the Lessor and
the Lessce agree that so long as such separatc assignrments
remain in force and cffect this Lease shall be deemed to be
and shall be construcd as a divisible and severable contract
betwecn the Lessor and Lessce for the leasing of Lcuipment
covercd by eacih such scparate assignment, all to the same
extent and with the same force and effect as  though a scparate
lease had becn entered into by the Lessor ard the Lesscce
in respect of such Equipnent. Upon notice to the Lessece
of any such assignment Lhe rent and other sums pavakle
by the Lessce which are the subject matter of the assignuent
shall be paid to the assignec., Vithout liniting the foreqgeing,
the Lessce further ackneouledqges and agrees that (1) the rigits
of any such assignee in and o the sunms payable by the Lessee
under any provisions of this Icase shall not be subject to any
abatement vhatsocever, and shall not be subject to any defense,
sct~off, counterclain or recoupnment whatsoever vhether by reason
of or defect in Lessor's title, or any interruption from =
whatsoever causce (other thon from a wrongful act of the acsignee)
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in the use, operation or possession of the Equipment or any
part therecof, or any damage to or loss or destruction of the
Equiprment or any part thercof, or by reason of any other
indebtedness or liability, howsocver and whenever arising, of
the Lessor to the Lessee or to any other person, firm or
corporation or to any governmental authority or for any cause
whatscoever, it being the intent hercof that, except in the event
of a wrongful act on the part of the assignee, the Lessce shall
be unconditionally and absolutely obligated to pay the assignee
all of the rents and other sums which are the subject matter

of the assignment, and (ii) the assignee shall have the sole
right to exercise all rights, privileges and remedies (either
in its own name or in the name of the Lessor for the use and
benefit of the assignee} vhich by the terms of this Ieasc arc
permitted or providad to be exercised by the Lessor.

SECTION 17. ASSIGIIMENTS BY LESSLE: ULGE AND POSGESSXION,

17.1. ILessce's Rights to the Eauinrent. So long as
the Lessce shall not be in deiault uncer tuis lease, the Lessee
shall be entitled to the possession and use of the Lguiprent
in accordance with the terms of this Iease, but, without the
prior written consent of the Iessor, the Lessce shall not assign,
transfer or encumber its leaschold interest under this Lease
in any of the Lguinment (excent to the extent that the provisions
of any mortgyage now or hercaftcr crcated on any of the lines
of railroad of the Lessce may subject such leaschold intcerest
to the lien thercof). The Lessce shall not, without the prior
written consent of the Lessor, part with the posscession or
control of, or suffer or allow to pass oul of its posscssion
or control, any of the Lguiprent, except to the extent permitted
by the provisions of Sccticon 17.2 hercof.

17.2. Use and Posscssion on Lines Other Than Lesscee's
Own. So long as the Lessee snall not be in default under tn:is
Lease, the Lessce shall be enhltled to the possession of the
Bguipment and o the usce thercof upon the lines of railroad
owned or operated by it (ecither alone or jointly) or by any
corporation a majority of whose voting stock (i.e., having
ordinary voting pcwer for the election of a majority of its
Board of Direcctors) is owned direcctly or indircctly by the
Lessce, or upon lines of railroad over vhich the Iessce or any
such corporation has traclage or other operating rights or over
which ecqyuipment of the lassce is regularly operated pursuant
to contract and also to perrit the use of the Eguipment (other
than any locomotives included in the Equipment) upon conneciing
and other railroads in the usual interchange of traffic, but
only upon and subject to all the terms and conditions of this
Lease. ilo assignuwent, sublecasce or interchange entered into
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by the Lessce hercunder shall relieve the Lessce of any liability
or obligations hercunder wvhich shall be and remain those of
a principal and not a surety.

17.3. Merger, Consolidation or Acquisition of lLessce.
Mothing in this Scction 17 shall be deemed to ,restrict the right
of Lessec to assign or transfer its leaschold interest under
this Jease in the Lguipment or possession of the Equivnent to
any corporation (which shall have duly assumed the obligations
hereunder of Lessce) intp or with which the Lessce shall have
become merged or consolidated or vhich. shall have acquired the
property of Lessee as an entircty or substantially as an
entirety.

SECTION 18. OPINION OF LESSLRE'S COWMIGEL.,

Concurrently with the delivery and acceptance of the
first Item of Lquiprnent hercunder, the Lessec will deliver to
the Lessor five counterparts of the written opinion of counscl
for the Lessece addressed to the Lessor, the Agent and to any
assignee under Section 16 of which the Lessec has notice, in
scope and substance satisfactory to the Lessor, to the effcct
that:

(a) The Je2ssece is a corporation legally incorrorated
and validly existing, in good standing, under the laws of

the State of Wisconcing

(b) The Lessce has the corporate or other pover and
authorityv to own its property and carry on its business
as now being conducted and is duly gualificed to-do buciness
as a foreign corporation in all states in which such
gualification is necessary to carry out the terms of the
Lcase;

(c) This leasc and the Agreewent to Acyuire and Lease
of even date herewith, amon¢ the Lessor, the fgent and the
Lessce have been duly authorized, executed and deliverced
by the Lessee and constitute the valid, legal and binding
agyrcernents of the Lessece enforccable in accordance with
their respective terms;

(a) This Lease has been filed and recorded with the
Interstate Commerce Cormeaission pursuant to Scection 20c¢ of
the Interstate Cownmerce act and no other filing, recording
or depositing is necessary Lo protect the Lessor's title
to the Lquipient;

1



(e) No approval, consent or withholding of objecction
is required from any public regulatory body with respect
to the cntering into or performance of the Agrecement to
Acquire and Leasc or this Lease;

(£} fThe execution and delivery by Lessce of the
Agreement to Acquire and Lease and this ILeasce do not violate
any provision of any-.law, any order of any court or
governmental agency,- the Charter or By-laws of the Lessce,
or any indenture, agrcement, or other instrument to which
Iessce 1s a party or by which it, or any of its property
is bound, and will not be in conflict with, result in the
breach of, or constitute (with due notice and/or lapse of
time) a default under any such indenture, agrecement, or
other instrument, or result in the creation or imposition
of any lien, charge or encumbrance of any nature whatsoever
upon any of thec property or assets of lessce, except as
contenplated and permitted hereby; and

(g) As to any other matters which Lessor shall
reasonably request,

SECTION 19. INTEREST ON OVERDUE RENTALS AND AMOUNTS PAID BY
LESSOR,

Anything to the contrary herein contained
notwithstandin¢g, any nonpayment of rentals due hercunder, or
amounts cxpended by the Lessor on behalf of the Lessee, shall
result in the obligation on the part of the Lessce to pay also
an amount eqgual to 12%%(or the lawful rate, whichever is less)
of thec overdue rentals and amounts expended for the period of
time during vhich they are overdue or expended and not repaid.

SECTION 20, HJOTICES.

Any notice required or permitted to be given by cither
party herecof to the other shall be decrmed to have becn given
when deposited in the United States mails, certified, postage
prepaid, addressed as follows:

If to the Lessor Trustees urder M. K.
or the Mgent: Trust No. 10
c/o United States Leasing
International, Inc.
633 Dattery Strect
San Francisco, California 94111
and

Unitied Staotes Teasing Corpcoration
Oak Brool: Fxecutive Plaza
1211 West #Z2nd Street
Oak Brook, Illinois 60521
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If: to the Lessce: Chlecapo, Milwaulee, St. Paul and
i Paciiie Rallroad Company
! Unlon Station Building

Chicago, Illinois 60506

or addressed to either party at such other address as such party
shall hereafter furnish.to the other party in writing.

SECTION 21, EXICUTION IN COUNTIRPARTS.

This Lease, and any lecasc supplemental hercto, may
be executed in several counterparts, cach of which so executed
shall be decemed to be an original and in cach case such
counterparts shall constitute but one and the same instrument.

SECTION 22. AW GOVERNING,

This Leasc shall be construed in accordance with the
laws of Illinois; nrovidcd, however, that the par<ics shall
be entitled to all rights conferxed by any applicable federal
statute, rule or recgulation.

SECTIONl 23, OPTION TO PURCIASE,

23.1. Terms. Provided that the Lessece is not in
default, lessce shall have the following option to purchasc:

(a) The Lessce shall have the right to purchase all
but not less than all of the Lguiprent then leased hercunder
at the expiration of the original term at a price cgual
to the "fair market value" (as defined). The Lessec shall
give the Lessor written notice 180 days prior to the end
of the original term of its election to exercise the purchase
option provided for in this Section. Paynent of the option
price shall be made at the place of paymrent specified in
Section 2 hereof in funds there current against delivery
of a bill of sale transferring and assigning to the Lessce
all right, title and interest of the Lessor in and to the
Equipment and containing a warxranty against liens or claiins
of persons claiming by, through or under thc Lessor except
liens and claims wvhich the Lessce assuwmed or is obliyated
to discharge under the terms of the Lease. The lLessor shall
not be required to nuke any represcentation or warranty as
to the condition of the lguiprent or any other matters.

{(b) The "fair market value" shall be an amount mutually
agreced upon by the Iessor and the Lessce; provided that
if the Lessor and the Lessce are unable to agree upon the
fair market value of the Lguiprent within 30 days after

17
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receipt by the Lessor of the notice of the Lessee's election
to exercise the purchase option, the fair market value shall
be determinced by an appraiser selected by rutual agreement
of the Lessor and the Lessce. If the Lessor and the Lessee
are not able to agrce upon an appraiser, or if the fair
market valuc is not so determined within 90 days after
receipt by the Lessor of the Lessce's clection to purchase,
the same shall be determined by American Appraisal Company.
The fair market value as finally determined shall bear
interest for the period, if any, from the date of cypiration
of this Lease to the date of payment at the rate of 11%% nor
annum. .

(c} Unless the Lessce has given the Lessor 180 davs
notice as reguired in connection with cxercise of the
foregoing option, all the Bquipment then leased hereunder
shall be rciturned to the Lessor in accordance with Scction
13 hercof.

23.2. Election to Purchase. Rotwithstanding any
election of the Lessee to purchase, the provisions of Scction
11 hercof shall continue in full force and effect until the
date of purchase ard the passage of ownership of the Lqguiprent
purchased by the Lessee upen the date of purchasce unless the
purchasc price has been agreced upon by the parties pursuant
to this Scction 23, in which event such purchase price shall
govern.

SECTION 24, COWCERMING THE LILSSOR ARND THD AGENT.

It is expressly undersctood and agreed by and between
the parties hereto, anything hecrein to the contrary
notwithstandineg, that each and all of the representations,
covenants, undertakings and agreements hercin made on the part
of the wcssor, while in form purporting to be tre representations,
coveansnt i, underitakings and agreements of Cecrpge D. MaceKzy ana llowars
Krollfeifer, Jdr. are neverthelesz cach and every one of theon,
made and intendod net as personcsl representat ions, covenant.. and
urdertalinps arnd acreements of “hem or for {12 purpcce or wiih the
intention of bindin/ them perconally, but are rade and interded
Tor the purpose of binding only the Trust aznd tie Tract Dotite as
that term 1s used in the Trust Agreement; such 1rnst is Lho Leoaser
herzsunder, and this Leasc 1¢ ezocuted and deliverced by Ceoveo D,
Macliar andg Howard EKrvollfeiler, Jr., no! in thelr own >»ight
bul solely in tle exerclse ol the powerc conferred upsn then
as such Trusieecs; and no persoenal liabllity or perconal
responeclhility is anruned by nor sghall ot any time he anseried
or onforceable ooain:t 3uch porzons or the Mrent on accoust
of this Lcaze or on accovit of any reprencninlion, covenionl, =
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undertaking or agrecment of such persons or the Agent in this
Lease contained, either expressed or impliced, all such personal
liability, if any, being expressly waived and relcased by the
Lessec hercin and by all persons claiming by, through or under said
Lessece; excepting, however, that the Lessce or any person claiming
by, through or under it, making claim hercunder, may look to said
Trust and the Trust Estate for satisfaction of the same.

IN WITNESS WHEREOI', the partics herecto have caused
this Leasc to be executed by their respective officers thercunder
duly authorized and theiix corporate scals to be hereto affixed
as of the day and year first above written,

L]
. George D. Mackay and loward
Jr., Trustecs

By

LESE0I

Chicago, Milwaukee, St. Panl and
Pacific Railroad Company

- Yy

”/2/7%— o)
By e L7 _///{/‘/L'
is "

VICE PRERIDENT ] -
(Corporatc Seal} LESSER

Atter . @

' ié?‘ﬂ ﬂd;bag,

UNITHL STATES LBASING
INTERHATILHAL, INC.

ry_ /L i/z/’ 7 A/ZZ 25;’;&”2 % #

Its Executlve Vics President
(Coxrporate Scal) AGERT FOR LILSINR

Attest: _

7 S
r PR VT - 4 A ¢ Ee o,

! 7
I

A
’{f Assistanty Jecroenary

IDxhibits to Jense Schedulos to In,asce
1 - Certificate of 1 - List of FEquipment

Acceptance 2 = Schedule of Casualty Values



STATE OF CALIFORNIA )
' ) ss.
CITY ARD COUNTY OF SAN FRANCISCO )
On this . & day of He~—, -, 7970, beforec me
personally appearod -BEN MAUSHARDT - , to me persqpaéiz__uA;

known, who being by me duly sworn, says that he is thdg¥ice
President of UNJTED STATES LEASING INTERNATIONAL, IKC., that one
of the seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of
Directors; and he acknowledgcdthat the exccution of the forecgoing
instrument was the free act and decd of said corporation.

’ .“"ll!lll.ii“lIIII'.I’.'I“!!"'"l“llllllllllllg:ll.
{Seal) . 2 T OUEICIAL BEAL H
i LI Y AL F HAGER g

. . . S, MO U TLIULIC.CALFIINIAOE

My R e A MR A R S s, 8
m m v * T i.“llll-"ll'lllll'lllllillllill"l||||"lll|l'l|||l|l|lli

My Commission Expircs August 19, 1974

. 1
~

STATE OF ILLIKOIS )
; ) ss.
SOUNTY OF COCK )
On this Loﬁday of NOV , /P00 b(—.’f(':re -

personally appearcd R. F. ¥ratoechwill, tc me personally
known, who being by me duly sworn, suys that he is the Vice

President of the CHICAGD, MILWAUIEE, ST. PAUL AND PACIIIC A I RUAD

COMPANY, that one of the sedls affixed to the foregeing instrument
is the corporatec scal of said corporation, that said insctrusont
was signed and scaled on behalf of said cerporation by authority
of its Board of Directors; and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said
corporation.

MES Toeo

(Scal)

My commisgsion expires: d;21¢37’v, ‘Pz



7 - @ .
T |
STATE OF ILLQNOIS
SS.

b

COUNTY OF DUPAGE '

: : ., .
On this o4 day . of/4w< nb<j-before me personally
appeared KA &4 g, 20 MPOL e 20, to he known to be one of the
persons descrifbed in afid who executed the foregoing instx
and he acknowledged that be executed the same as his freg act
and deed, : i P . ’

: - /_z’ . / '
~ B , . ': - 7 ’{' /_. .r’l ! 3 . ,
. : ‘x~‘(;zz;;fiig L , fbg¥;;££)ﬁ<;‘
”’. h N
(Scal)” _ L

A

My commission expires: 5\%;’7{ .. /{/ L
Ve

’?

i



CHICAGO MILWAUKEE - Trust No. X

SCIHEDULE Q01 CASUALTY VALUR

CASUALTY VATUL: The follewing percent of original «cost to Lesser

of an ltcwm ol Eguipmant, including all taxes and delivery charges,
is to be puid on'a renlal payment due date pursuant to Section 11

of the Eqguimment Lease as the result of an Item becoming the subject
of a Casualty Occurrence, depending upon when the Casualty Value

is paid: .
Casualty Valuce Payable
Payable on Date Per Item (in licu of
After Rental and in Licu of rental payment {or such
- Payrnient Fo. Payment Mo, item due on such date)
0 as provided in Scction 11.5 of the leasc
1 2 101.625
2 3 99.875
3 4 98.000
4 5 96.000
5 6 93.875
6 7 91.625
7 8 89.250
8 9 86.625
9 10 83.875
10 11 81.000
11 12 77.875
12 13 74.500
13 14 71.000
14 15 67.250
15 l6 63.250
16 17 59.125
17 18 54.625
18 -~ s 19 49.875
19 20 44,875
20 21 3%.625
21 22 34.000
22 23 28.000
23 24 21.750
24 on cxpiration date . 15.000

of the lcase

Schi=mle 2

TRUSTONR: FPirst Wisconsin N3 of Milwaukeo



SCHEDULE 1

MANUFACTURER: ' General Xotors Corporation
(Electreo-Motive Division)
DESCRIPTION OF EQUIPMENT: Four (4) Diesel
. locomotives Model
ROAD NUMBERS: M.R. 2068 to M.R. 2071 beth inclusive
PRICE: $206,000.00 per unit
TOTAL PRICE: $824,000.00
OUTSIDE DELIVERY DATE: January 12, 1971
DELIVERY TO: Chicago, ﬁilwaukee, St. Paul and

Pacific Railroad (as designated by
the Railrcad)

RENT PERIOD: Twelve (12) years, commcncing
with the first rental payment

PERIODIC RENTAL PAYMENTS: 24 semi-annual reontel payments
in advance, at $14,996.80 per unit
or $59,987.20 for all four units

INTERIM DAILY RENTZL: $64.375 per item per day

ANNUAL RENEWAL: . None

*In the event thc price of any Items covered by
this schedule is greater or less than the amount shown above,
the rentals for such item shall be ratably increased or
reduced.
LESSEE: Chicago, Milwaukee, St. Paul & Pacific Railroad Trust No. 10
TRUSTOR: First Wisconsin National Bank of Milwaukec

LENDER: American General Bond Fund, Inc.



CETTITFLCATE O ACCEHY'PALICH
i UNDER BOUTPIERNT 1,158
! 1
W Ceorge D, Ma'Fuy and Howard Krollleifer, Jdr., as Trustcees unde
Trust Agreciacnt dated as of OCtoboeyx 28, 1970

WIrdeh SYATLS LEASLAG IRNTLORARATIONAL, THNC., as Agent for Lhe
Trusiens,

I, duly appointad insncceicr and authorized roevroesentative of
Chicago, Milwaukee, St. Paul and Pacific Railraod Company ("Lessee"), for
the purpose of the Agreement to Acquire and Lease and the Equipment Lease
both dated as of October 28, 1970 between George D. MacKay and Howard
Krollfeifer, Jr., Trustees under the Trust Agreement dated October
28, 1970, as Lessor, United States Leasing International, Inc., as
Acont for lhe Trustcees, and Lhe Lessee, do hereby certiiy that I
have insnected, reeived, oppreved and accepted delivery, on behald
of Leussee and under said Agreenent, of the following picces of Dguir-
rment:

TYPL OF BQUIPILERT:

PLACC ACCCIILD:
DATZ ACCHTPTD:
NUMBLR OF LIITSH:

NUMBLRED:

I do further cerlify that 1he forecqgoing LDewisroent s in
good order and condition, and apicars to conforin to the woeci Ti-
cations applicable thercio and to all avplicable Undiled Stalcs Do
partrent of Trarsportation requircronis and specificetions: imad that
cach Iterm has Leon maried in accorvdance with Scetion 4.2 of the
Leasc,

The exccution of Lhiv certificate vill in no way relicve
or decreaure the regnomnsibi lity of the HManufacturcr of thoe Hauiztientl
for any warrantics it has moede 7ith r1espect to the Ikjuivpreant.

DATID: . 1970

Ti Crtor L sutho sod
Poeptrcsontative of

CHICAGO, MILWAUKELE, ST. PAUL AND
PACIFIC RAILROAD COMPANY

'|

LXHIBIY 1 10 LLIAGE



